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STATE OF WISCONSIN CIRCUIT COURT ROCK COUNTY

RAMACHANDRA RAO,M.D.,

7

P
Plaintiff, . 3=/ AMENDED COMPLAINT
Lt
" Case No. 03 CV 1661
ar
VS,

RECEIVED
APR 0 7 2005
LAW DEPT. . AN

WMA SECURITIES, INC.,

WORLD GROUP SECURITIES, INC.,

IDEX INVESTOR SERVICES, INC,,

STATE STREET BANK & TRUST COMPANY,
and .

DAVID NOVAK,

Defendants.

The Plaintiff, by his attorney, Nowlan & Mouat LLP, by Attorneys Larry W. Barton and
Sara L. Gehrig, amend his Complaint against the Defendants as follows:

1. Plaintiff Ramachandra Rao, M.D., (hereafter "Dr. Rao") resides at 839 Suffolk Drive
in Janesville, Wisconsin 53545.

2. Defendant David Novak (hereafter "Novak") is an adult man who, upon information
and belief, resides at 950 Westmore in Winnetka, Illinois 60093, and was an employee of WMA
Securities, Inc., in Skokie, Illinois, between September 29, 1999, and on or about April 2001.

3. Defendant WMA Securities, Inc. (bereafter "WMAS") is a foreign corporation which,
between September 29, 1999, and April 12, 2002, was engaged in the securities business. Its
principal offices are located at 332 Washington Street Northwest, Gainesville, GA 30501.

4. Defendant World Group Securities, Inc., (hereafter "WGS") is a foreign corporation
engaged in the securities business. Its principal offices are located at 11315 Johns Creek
Parkway, Duluth, GA 30097-1517.

5. Defendant IDEX Investor Services, Inc., (hereafter "IDEX") is a foreign corporation
engaged in the securities business. Its principal offices are located at P.O. Box 9010, Clearwater,

FL 33758-9010.




6. Defendant State Street Bank & Trust Company (hereafter "SSB") is a foreign
corporation engaged in, among other things, the business of acting as custodian for securities
accounts. Its principal offices are located at 225 Franklin Street in Boston, MA 12110,

7. On or about September 29, 1999, Dr. Rao, through Novak, opened an IRA account
with IDEX, creating Account No. 99786172 (hereafter "Account").

8. The terms of the written contract between Dr. Rao, WMAS and IDEX are set forth in
the Individual Retirement Account Disclosure Statement and Custodial Agreement (hereafter
"Custodial Agreement"), attached hereto and incorporated herein as Exhibit A.

9. On January 1, 2000, Dr. Rao's Account had a balance of $714,511.18.

10. On or about April 12, 2002, WGS assumed the accounts of WMAS and ali duties and
obligations associated with those accounts. Dr. Rao's Account was included in that transfer, and
between April, 2002 and January, 2003, Novak’'s name continued to appear on account
statements as the registered representative assigned to the Account.

11. Upon information and belief, WGS is a continuation of WMAS.

FIRST CAUSE OF ACTION: CONVERSION (Novak)
12. Between January 2000 and January, 2003, Novak intentionally took the property of
Dr. Rao, to wit: funds in the amount of Three Hundred Thirty-Five Thousand Seven Hundred
Twenty-Nine Dollars and Ten Cents ($335,729.10) from the Account.
13. Novak took said property of Dr. Rao without Dr. Rao's knowledge or consent and

without lawful authority.

SECOND CAUSE OF ACTION: AGENCY/CONTROL/CONVERSION/EQUITABLE
ESTOPPEL (WMAS)

14. Plaintiff realleges and incorporates by reference paragraphs 1-13.

15. Upon information and belief, between September 29, 1999, and on or about April,
2001 Novak was employed by WMAS and Novak was subject to WMAS' control or right to
control his conduct in the performance of services for WMAS.

16. Novak was terminated by WMAS in April, 2001.

17. At no time did WMAS notify Dr. Rao that Novak had been terminated or the reason

for his termination.



18. Novak's name continued to appear on statements issued to Dr. Rao through April
2002, together with WMAS, as brokerage firm managing the Account.

19.Dr. Rao believed that Novak continued to act for WMAS as a registered
representative on the Account through April 2002 and relied upon this belief to his detriment.

20. In the course of performing services on the Account between September 1999 and
April 2002, Novak stole Two Hundred Seventy-Six Thousand Seven Hundred Ninety-One
Hundred Dollars and Eleven Cents ($276,791.11) from the Account without the knowledge or
consent of Dr. Rao.

21. WMAS 1s vicariously liable for Novak's acts of conversion performed between
September 1999 and April 2001 in the amount of One Hundred Ten Thousand Three Hundred
Eleven Dollars and Eleven Cents (§110,311.11).

22, WMAS is liable for Novak’s acts of conversion performed between April 2001 and
April 2002 in the amount of One Hundred Sixty-Six Thousand Four Hundred and Eighty Dollars
($166,480.00) because Novak had apparent authority to act for WMAS as its registered
representative on Dr. Rao’s Account.

23, WMAS is equitably estopped from denying that Novak acted as its registered
representative between April 2001 and April 2002.

THIRD CAUSE OF ACTION: AGENCY/CONTROL/CONVERSION/EQUITABLE
ESTOPPEL (WGS)

24, Plaintiff realleges and incorporates by reference paragraphs 1-13 and 15-23.

25. Upon information and belief, WGS hired one or more individuals who were
previously employed at WMAS and had knowledge of Novak’s termination and the reason for
his termination.

26. Between April 2002 and January 2003, WGS appeared on Dr. Rao's Account
statements as the brokerage firm managing the Account and Novak’s name continued to appear
as the registered representative assigned to the Account,

27. Dr. Rao believed that Novak continued to act for WGS as a registered representative

on the Account through January 2003, and relied upon this belief to his detriment.




28. In the course of performing services on the Account between April 2002 and January
2003, Novak stole Fifty-Eight Thousand Nine Hundred Thirty-Seven Dollars and Ninety-Nine
Cents ($58,937.99) from the Account without the knowledge or consent of Dr. Rao.

29. Because WGS is a continuation of WMAS, WGS is vicariously liable for Novak’s
acts of conversion performed between September 1999 and April 2001 in the amount of One
Hundred Ten Thousand Three Hundred Eleven Dollars and Eleven Cents (§110,311.11).

30. Because WGS is a continuation of WMAS, WGS 1s liable for Novak’s acts of
conversion performed between April 2001 and April 2002 in the amount of One Hundred Sixty-
Six Thousand Four Hundred and Eighty Dollars ($166,480.00) during which time Novak had
apparent authority to act for WMAS as its registered representative on Dr. Rao’s Account.

31. WGS is liable for Novak’s acts of conversion performed between April 2002 and
January, 2003 in the amount of Fifty-Eight Thousand Nine Hundred Thirty-Seven Dollars and
Ninety-Nine-Cents ($58,937.99) because Novak had apparent authority to act for WGS as its
registered representative on Dr. Rao’s Account.

32. WGS is equitably estopped from denying that Novak acted as its registered
representative between April 2002 and January 2003.

FOURTH CAUSE OF ACTION: INTENTIONAL MISREPRESENTATION (WMAS)

33. Plaintiff realleges and incorporates by reference paragraphs 1-13 and 15-20.

34. Between January 2001 and April 2002, upon information and belief, WMAS became
aware that Novak was engaged in dishonest practices relating to the services he was performing
for WMAS as a registered representative. Such activities included forgery and stealing funds
from at least one customer's account.

35. As the brokerage firm managing the Account between September 29, 1999, and April
2002 WMAS had a fiduciary relationship with Dr. Rao.

36. WMAS failed to notify Dr. Rao of Novak's dishonest practices relating to services
Novak was performing for WMAS as a registered representative or Novak's termination from
WMAS under circumstances in which WMAS had a duty to speak.

37. WMAS' failure to speak constitutes a withholding of truth, the equivalent of an untrue
representation that Novak was not engaging in dishonest praétices relating to the services he was

performing for WMAS as a registered representative.



38. Such untrue representation was made knowing that the representation was untrue or
recklessly without caring whether it was true or false.

39. Upon information and belief, WMAS made the representation with intent to deceive
and induce Dr. Rao to act upon it to Dr. Rao's pecuniary damage.

40. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

FIFTH CAUSE OF ACTION: INTENTIONAL MISREPRESENTATION (WGS)

41. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, and
34.

42. Upon information and belief, WGS hired one or more individuals who were
previously employed at WMAS and had knowledge of Novak’s dishonest practices relating to
services Novak performed for WMAS as a registered representative including forgery and
stealing funds from at least one customer’s account.

43. As the brokerage firm managing the Account between April 2002 and January 2003,
WGS had a fiduciary relationship with Dr. Rao.

44, WGS failed to notify Dr. Rao of Novak’s dishonest practices relating to services
Novak performed for WMAS as a registered representative, Novak’s termination from WMAS,
or Novak’s lack of employment with WGS under circumstances in which WGS had a duty to
speak.

45. WGS’ failure to speak constitutes a withholding of truth, the equivalent of an untrue
representation that Novak had not engaged in dishonest practices relating to the services had
performed for WMAS as a registered representative, had not been terminated from WMAS and
was currently employed by WGS.

46. Such untrue representation was made knowing that the representation was untrue or
recklessly without caring whether it was true or false.

47. Upon information and belief, WGS made the representation with the intent to deceive
and induce Dr. Rao to act upon it to Dr. Rao’s pecuniary damage.

48. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.




SIXTH CAUSE OF ACTION: INTENTIONAL MISREPRESENTATION (IDEX)

49. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20 and 25-28.

50. IDEX prepared all of the periodic written statements issued to Dr. Rao concerning his
Account and identifying the registered representative assigned to the Account.

51. Upon information and belief, IDEX knew or had reason to know that Novak was
terminated from WMAS in April, 2001 and/or that Novak did not transfer to WGS with Dr.
Rao’s Account in April, 2002.

52. Statements sent by IDEX to Dr. Rao between April, 2001 and January, 2003,
continued to state that Novak was the registered representative assigned to Dr. Rao’s Account,

53. As the company responsible for issuing Dr. Rao’s account statements, IDEX had a
fiduciary relationship with Dr. Rao.

54. 1dentifying Novak as the registered representative assigned to Dr. Rao’s Account on
Account statements afier Novak’s termination from WMAS and/or following the transfer of the
Account to WGS constitutes an untrue representation of fact.

55. Such untrue representation was made knowing that the representation was untrue or
recklessly without caring whether it was true or false.

56. Upon information and belief, IDEX'made the representation with the intent to deceive
and induce Dr. Rao to act upon it to Dr. Rao’s pecuniary disadvantage.

57. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

SEVENTH CAUSE OF ACTION: INTENTIONAL MISREPRESENTATION (IDEX)

58. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28 and
50-53.

59. Upon information and belief, IDEX knew or had reason to know that Novak was
terminated from WMAS because he had engaged in dishonest practices relating to services
Novak performed for WMAS as a registered representative,

60. IDEX failed to notify Dr. Rao of Novak’s dishonest practices relating to services
Novak performed for WMAS as a registered representative, Novak’s termination from WMAS,
and/or Novak’s lack of employment with WGS under circumstances in which IDEX had a duty
to speak.



61. The failure of IDEX to speak constitutes a withholding of truth, the equivalent of an
untrue representation that Novak had not engaged in dishonest practices relating to the services
Novak performed for WMAS as a registered representative, had not been terminated from
WMAS and was currently employed by WGS.

62. Such untrue representation was made knowing that the representation was untrue or
recklessly without caring whether it was true or false.

63. Upon information and belief, IDEX made the representation with the intent to deceive
and induce Dr. Rao to act upon it to Dr. Rao’s pecuniary disadvantage.

64. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

EIGHTH CAUSE OF ACTION: STRICT RESPONSIBILITY MISREPRESENTATION
(WMAS)
65. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, and 34-37.
66. WMAS made the untrue representation under circumstances in which WMAS
necessarily ought to have known the truth or untruth of the statement, and WMAS was so
situated that it had particular means of ascertaining the peftinent facts.
67. WMAS had an economic interest in the transaction.
68. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

NINTH CAUSE OF ACTION: STRICT RESPONSIBILITY MISREPRESENTATION
(WGS)

69. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 34
and 4245 .

70. WGS made the untrue representation under circumstances in which WGS necessarily
ought to have known the truth or untruth of the statement, and WGS was so situated that it had
particular means of ascertaining the pertinent facts.

71. WGS had an economic interest in the transaction.

72. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.



TENTH CAUSE OF ACTION: STRICT RESPONSIBILITY MISREPRESENTATION
(IDEX)

73. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 50-54
and 59-61.

74. Upon information and belief, IDEX made the untrue representation under
circumstancés in which IDEX ne.cessarily ought to have known the truth or untruth of the
statement, and IDEX was so situated that it had particular means of ascertaining the pertinent
facts.

75. IDEX had an economic interest in the transaction.

76. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

ELEVENTH CAUSE OF ACTION: NEGLIGENT MISREPRESENTATION (WGS)
77. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 34,
and 42-45.
78. WGS was negligent in making this representation.
79. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

TWELVTH CAUSE OF ACTION: NEGLIGENT MISREPRESENTATION (WMAS)
80. Plaintiff alleges and incorporates by reference paragraphs 1-13, 15-20, and 34-37.
81. WMAS was negligent in making this representation.
82. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

THIRTEENTH CAUSE OF ACTION: NEGLIGENT MISREPRESENTATION (IDEX)
83. Plaintiff alleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 50-54
and 59-61.

84. IDEX was negligent in making this representation.




85. Dr. Rao believed such representation to be true and relied on it to his financial

detriment.

FOURTEENTH CAUSE OF ACTION: BREACH OF FIDUCIARY DUTY (WGS)
86. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 34
and 42-44. '
87. Between April 2002 and January 2003, WGS breached its fiduciary duty to Dr. Rao
by failing to inform Dr. Rao that Novak had engaged in dishonest practices relating to accounts
under his management, including Dr. Rao’s Account, and by failing to inform Dr. Rao of

Novak’s termination from WMAS or lack of employment with WGS.

FIFTEENTH CAUSE OF ACTION: BREACH OF FIDUCIARY DUTY (WMAS)
88. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20 and 34-36.
89. Between January 2001 and April 2002, WMAS breached its fiduciary duty to Dr. Rao
by failing to inform Dr. Rao that Novak had engaged in dishonest practices relating to accounts
under his management, including Dr. Rao's Account, and by failing to notify Dr. Rao of Novak’s
termination. |

* 90. Dr. Rao suffered damages as a result of this breach.

SIXTEENTH CAUSE OF ACTION: BREACH OF FIDUCIARY DUTY (IDEX)
91. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 50-53
and 59.
92. Upon information and belief, between April 2001 and January 2003, IDEX breached
its fiduciary duty to Dr. Rao by continuing to identify Novak as the registered representative
assigned to Dr. Rao’s éccount on account statements issued by IDEX to Dr. Rao.

93, Dr. Rao suffered damages as a result of this breach.

SEVENTEENTH CAUSE OF ACTION: NEGLIGENCE (WMAS)
94. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20 and 34.



95. WMAS, as employer of Novak, was negligent by failing to have in place supervisory
procedures which would have prevented Novak's theft, failed to reasonably supervise Novak and
failed to notify Plaintiff of Novak's dishonesty and termination of employment.

96. Plaintiff suffered damages as a result of such negligence.

EIGHTEENTH CAUSE OF ACTION: NEGLIGENCE (WGS)
97. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 34
and 42.
98. WGS was negligent by failing to have in place policies and procedures which would

have detected Novak’s thefts from Dr. Rao’s Account between April 2002 and January 2003.

NINETEENTH CAUSE OF ACTION: NEGLIGENCE (IDEX)

99. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28, 34,
42 and 50.

100. IDEX had a duty to Dr. Rao to ensure that Account statements were accurate and
complete and did not contain misleading or untrue information.

101. IDEX was negligent by providing statements to Dr, Rao which identified Novak
as the registered representative on Dr. Rao's Account when, in fact, Novak had been fired by
WMAS in April 2001 and was never employed by WGS.

102.  Such negligence caused damages to Dr. Rao.

TWENTIETH CAUSE OF ACTION: NEGLIGENCE (SSB)

103.  Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20 and 25-
28. |

104.  Upon information and belief, SSB has been the custodian of the Account since
September 29, 1999.

105. SSB had a duty to Dr. Rao to ensure that funds were not wrongfully or
fraudulently disbursed from the Account without Dr. Rao's legitimate authorization and consent.

106. Upon information and belief, SSB was negligent by allowing Novak to make
improper withdrawals from Dr. Rao's Account without Dr. Rao's permission or authorization.

107.  Such negligence caused damages to Dr. Rao.
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TWENTY-FIRST CAUSE OF ACTION: BREACH OF IMPLIED DUTY OF GOOD
FAITH IN PERFORMANCE OF CONTRACT (WMAS)

108. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28
and 34-36.

109.  Upon information and belief, WMAS breached its implied duty of good faith in
performance of its contract with Dr. Rao by failing to take reasonable or adequate precautions to
prevent Novak from stealing from Dr. Rao's Account and failing to notify Dr. Rao of Novak's
unlawful activities and termination from employment.

110.  Dr. Rao has suffered damages as a result of this breach.

TWENTY-SECOND CAUSE OF ACTION: BREACH OF IMPLIED DUTY OF GOOD
FAITH IN PERFORMANCE OF CONTRACT (WGS)

111. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28,
28, 34 and 42-44.

112.  Upon information and belief, WGS breached its implied duty of good faith in
performance of its contract with Dr. Rao by failing to take reasonable or adequate precautions to
prevent Novak from stealing from Dr. Rao’s Account between April 2002 and January 2003, and
by failing to notify Dr. Rao of Novak’s unlawful activities and termination from employment
with WMAS and lack of employment with WGS.

TWENTY-THIRD CAUSE OF ACTION: BREACH OF CONTRACT
' (SSB/IDEX/WMAS/WGS)
113. Plaintiff realleges and incorporates by reference paragraphs 1-13, 15-20, 25-28,
34-36, 42-44 and 104-105.
114, Upon information and belief, SSB, IDEX, WMAS, and WGS, by their actions and
inactions, breached their contract with Dr. Rao by engaging in a course of conduct which
permitted and facilitated the theft by Novak of Dr. Rao's funds from the Account.

115.  Dr. Rao has suffered damages as a result of this breach.
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WHEREFORE, Plaintiff demands Judgment against WMAS, WGS, IDEX, SSB and
Novak as follows:

A. For compensatory damages for the stolen funds, loss of investment value of stolen
funds, any and all income tax penalties and interest resulting from improper disbursements and
accounting costs necessarily incurred as a result of wrongful acts and adverse tax consequences;

B. Actual damages, all costs of invesﬁgation and litigation reasonably incurred, and
exemplary damages equal to not more than three times the amount of actual damages, pursuant
to Section 895.80, Wis. Stats., from WMAS, WGS and Novak;

C. Statutory damages, including but not limited to interest and attorney’s fees, pursuant
to Section 551.59, Wis. Stats., from WMAS, WGS and Novak;

D. For punitive damages against IDEX, WMAS, WGS and Novak;

E. Costs and disbursements; and

F. Such other and further relief as the Court deems just and equitable.

DATED this z 7 day of April, 2005.

By:
Sara L. Gehrig, State Bar No.: 1043246
Larry W. Barton, State Bar No.: 1010523
NOWLAN & MOUAT LLP
100 S. Main Street
P.O. Box 8100

Janesville, WI 53547-8100
(608) 755-8100

Attorneys for Plaintiff

GMTTYZ24Re0\PLDS\AMENDED COMPLAINT.doc
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Individual Retirement Account Disclosure Statement

The following information is provided to you tc meet the requirements of the Internal
Revenue Code (the "Code”} and Treasury regulations and should be reviewed togeti:er with
the IRA Custodial Agreement, the Application for your IRA snd the Prospectus for IDEX
Mutual Funds. The provisions of the Custodisi Agreement, Application and Prospectus
govern in any instance where the Disclosure Statement is incomiplete or appears to conflict
with those documents. This Disclosure Statemen provides a nontechnical summary of the
law as in effect on January 1, 2002 New legislstion or requiations may change the rules for
{RAs described in this Disclosure Statement. Please consult with your tax advisor for more
complete information and refer ta IRS Publication 530,

You may use the Application in this Kit to establish only one Traditonal iRA or one Roth
IRA; separate Applicstions must be completed H you wan to estabiish more than one
type of IRA account.

Contributions o a Traditional IRA may be tax-deductible. Eamings and gains on amounts
white held in 3 Traditional IRA sre tax-defarred. Withdrowals are subject to federa!
incoma tax {except for after-tax contributions, which mey be recovered without
additional federel income tax).

Contributions to a Roth IRA are nat tax-deductible, but withdrawals that meet certain
requirements are not subject to federal income taxes. This mekes the dividends and
growth of the investments held in your Roth IRA tax-free for federal inceme tex purposes
# the requirements are met

State incame tax treatment of your Traditiona! or Roth IRA may differ from federal
treatment; esk your state tax department or your personal tax advisor for details,

This Disclosurs Statement does not describe Traditional IRAs established in connection
with 3 Simplified Employee Pension {SEP) plan. K you are interestad in establishing a SEP-
IRA, call IDEX Customer Service at 1-888-233-4339 and ask for the IDEX SEP-IRA Guide.

This Disctosure Statemernt aiso does not describe Traditional IRAs established in connection
with SIMPLE IRA programs. H you are an employer interested in establishing a SIMPLE IRA
program for your employees, call IDEX Customer Service at 1-888-233-4239 and ssk for the
IDEX SIMPLE IRA Employer Guide and {DEX SIMPLE IRA Employee Guide.

Your Right to Revoke Your IRA

You may revoke your IRA anytime within seven days efter you sign the enroliment form
and we accept it To revoke your IRA, mail a written notice of revocation to IDEX
Investor Services at the address at the end of this Disclosure Statement. Mailed notice
will be deemed given on the date that it is postmarked (or, if sent by certified or
registered mail, on the date of certification of registration). #f you revoke your Traditional
or Roth IBA within the seven-day period, you are entitled to a return of the entire amount
you originally contributed into your IRA, without adjustment for such items as sales
charges, adminisirative expenses of fluctuations in market value. For more information,
cal} IDEX Customer Service at 1-888-233-4338.

ELGIBILITY .
What are the efigibility requirements?

You are eligible to establish and contribute to an IRA for a year if:

* You received compensation {or sarned income if you ars self-employed) during the
vear for personal services you renderad. If you received taxable alimony, this is
traated 8s compensation for IRA purposes.

» For a Traditional IRA, you did not reach age 70'h during the year. Incontrastto a
Traditional IRA, you may establish and contribute to a Roth IRA after you reach age 70'.

« For & Roth [RA, you had adjusted gross income (“AGI”) of tess than $110,008 if you
are a single taxpayey, or less than $160,000 if you are a married taxpayer filing jointly.
[AG! is described on the next page of this Disclosure Statement )

CONTRIBUTIONS

When can | make contributions?

You may make a contribution to your existing Traditional or Roth IRA or establish 2 new
Traditonal or Roth IRA for & taxabie year by the dus date (NOT including any extensions) for
your federal income tax return for the year. Usvally this is April 15 of the foflowing year.

How much can | costribete?
For each year when you ere eligibie to contribute to 8 Traditional or Aoth IRA, you can

contribute up 1o the lesser of the specified annual amount (see chart below) or 160% of your ‘

p {or eamed & , if you are seff-employed). However, taxpayers with high
income levels may not be able to tontribute to a Roth IRA at all, or their contribution may be
fimited to an amount less than the specified annus! amount.

The combined fimit on contributions to both a Traditional and Roth IRA for an individual for a
single calendar yearis a specified annual amount H you and your spouse each have IRAs,
Traditonal or Roth, each spouse may contribute up to the specified annua! amount to his or

1500116-1002-DISC

her IRA for » year, as long s the combined compensation of both spouses for the year (as
shown on your joint income tax return} is at Jeast twics the specified annual amount. ¢

Specified Annual Contribution Limit for Traditional and Roth IRAs

Under Age 50 Age 50 or Older®

Tax Year

the owner attained age 50 during the year for which the contribwtion is made.

May | costribute to as IRA for my spouse?

If you meet the eligibffity requirements, you may also contribute to a “Spousal Traditiona!
IRA” or “Spousal Roth JRA™ on behalf of your spouse, regardless of whether your spousa
had any compensation or eamed income in that year. You may only contribute to a
Spousal Treditional IRA for each year before the year your spouse resches age 704,
However, you may establish or continue making contributions to & Spousai Roth IRA after
your spouse reaches age 70%:. To make 2 contribution to a Spousai [RA, you must fils 2
joint tax return with your spouse for the year, For 2 Spousaf IRA, your spouss must set
up an IRA, separate from yours, to which you contribute. The maximum contribution 1o
either spouse’s IRA is the specified annual amount for the year.

Does my incame level affect bow much | can contribute to an IRA?
* Traditiona! IRA
No. However, your income level may affect whether your contributions to a Treditional

IRA are deductible.

« Roth [RA
Yes. Depending on the amount of your AGI and your filing status, you mey not be able to
contribne 1o & Roth IRA at afl, or your contribution may be fimited to an amount less than
the specified annual amount. The annuel contribution limit is reduced for taxpaysrs whose
income exceeds $95,000 (single) or $150,000 {joint filer). You shouid consult your tax advisor
to determine how these rules apply to your Roth IRA contribution for any particular tax year.

How do | determine my AGI?

Yaur AG1 is your gross income minus those deductions which are avaiable to all
taxpayers even if they do not itemize their deductions. {instructions to catculate your
AGH are provided with federal income tax Form 1040 or 1040A.} However, there are two
pdditional rutes when calcutating AGI for purposes of Roth IRA contribution fimits. First,
if you are making a deductible contribution for the yesr 10 a Traditional IRA, your AG! is
reduced by the amount of the deduction. Second, if you ere converting a Traditiona! IRA
to a Roth I1RA in 3 year (see the section captioned “Conversion of Existing Traditional
iRA"), the amount includable in your income as a result of the conversion is rot
considered AGl when computing your Roth IRA centribution lim#t for the year,

What happens if | contribute more than allowed?

Any amount contributed to the IRA above the meximum is considered an "excess
contribution.” An excess comtribution is subject to an excise tax of 6% for each year it
remains in the IRA.

Excess contributions may be corrected without paying s 6% penalty, To do 5o, you must
withdraw the gxcess end any eamnings on the excess before the due date lincluding
extensions) for fifing your federa! incoma tax return for the year for which you made the
excess contribution. A deduction should not be taken for apy excess contribution to a
Traditional IRA. The earnings must be included in your income for the tax yeat for which
the contribution was made.

What happens if | do not correct the excess contribution by the tax retors due date?
Any excess contribution not withdrawn by the tax retum due date {including any
extensions) for the year for which the contribution was made will be subject to the 6%
excise tax. In addition, you may be subject to a 10% premature withdrawa) tax if you have
not reached age 59 [unless an exception to the 10% penalty tax appbes) during the year
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in which the excess contribution was made. There will be an additionaf 6% excise tax for
each subsequent year the excess remains in your account

Under limited circumstances, you may correct an excess contribution after tax filing time by
withdrawing the excess contibution {leaving the eamnings on the excess contribution in the
account]. For a Traditiona! IRA this withdrawat! will not be includable in income nar will it be
subject to any premature withdrawal penatty if (1) your contributions lother than rofiover
contributions) 1o &l Traditiona! IRAs do not exceed the maximum annual amount and (2) you
did not take & deduction for the excess amoum of, f you did take a deduction, you file an
amended federal tax retwrn {Form 1040X) which removes the excess deduction.

Excess contributions may be corrected in 8 subsequent year to the extent that you
contribute iess than your maximum contribution fimit for the subsequent year. As the
prios excess comtribution is reduced or efiminated, the 6% excise tax will become
correspondingly reduced or eliminated for subsequent tax yesrs. Also, you may be able
to take an income tax deduction for the amount of excess that was reduced or
efiminated from a Traditional IRA, depending on whether you would be able to take a
deduetion f you had instead contributed the same amount to a Traditional IRA.

Are the earnings on my IRA funds taxed?

* Traditional IRA :
Any dividends on growth of the investments held in your Traditional IRA are generally
exemnpt from federai income taxes and will not be taxed until withdrawn by you, unless
the tax exempt status of your Traditional IRA is revoked.

« Roth IRA
I the withdrawal quafifies as 2 tax-free withdrewal {see the section below cagtioned
Withdrawals), amounts reflecting eamings or growth of assets in your Roth IRA will not be
subject to federal income tax, unless the tax exempt status of your Roth IRA is revoked.

TAX CREDIT

What is the tax credit for contribitions to an IRA?

A tax credit of up to $1,000 is available to individusls meeting certain age requirements
{generally over sge 18) and income requirements ($50,000 or less for joint filers, 525,000
of less for single filers or married individuats who file separately} for contributions 10
Treditional or Roth IRAs. The credit will be in addition to any deduction or exclusion that
may otherwise be evailable, and varies from 10% to 50% of the contribution, depending
vpon your income and filing status,

DEDUCTIBILITY

What are the dedoction restrictions for active participants?

« Traditional IRA
If you {or your spouse) are an active participant in an employer plan during 2 year, the
contribution o your Traditional JRA (or your spouse’s Traditiona! IRA} may be
completely, partially or not deductible, depending upon your fifing ststus and your
amount of AGl. No deduction will be silowed for sny contribution which is made for the
taxable year during which you attain age 70'/: or for any subsequent year.

1 contributions 1o your IRA are deductible, you may cleim such deduction even if you do
not itemize your deductions on your federal income tax return. You must make
contributions 1o your IRA during the taxable year for which you claim the deduction or by
the deadline lor fiiing your federaf income tax raturn for such year.

Even though part or all of your comtribution is not deductible, you may still contribute 1o your
Traditional IRA (and your spouse may contribute to his/her Traditional IRA} up to the fimit on

contribytions. When you fila your tax retum for the year, you must designate the amount of

non-deductible contributions 1o your Traditional IRA for the year. See IRS Form B605.

* Roth IRA
Does not apply since Roth IRA contributions are NOT deductible.

How do | know if my contribution is tax deductible?

« Traditional {RA
The deductbifity of your contribution depends upon whether you are an active participant in
any employer-sponsored retirement plan and your income level. If you are not an active
perticipant, the entire contribution to your Traditiona! IRA is deductible. # you are an sctive
participant in an employer-sponsored plan, whether your Traditional IRA contribution is
completaly or partly deductible en your tax retum depends upon the amount of your income.

Similarly, if your spouse is not an active participant in an employer-sponsored plan, the
contribution 10 your spouse’s Traditional IRA will be deductible. if your spouse is an
active participant, the Traditional IRA comtribution will be completely, partially or not
deductible, depending upon your combined income.

An exception to the preceding rules spplies to high-income married taxpayers, where one
spouse I an active participant in an employer-sponsored plan and the other spouse is not. A
comtribution to the non-active participant spouse’s Traditional [RA will be only partially
deductible at an AGH on the joint tax retum of $150,000. The deduction will be phased out over
the next $10,000 so that thera will be no deduction at all with an AGI leve! of $150,000 or higher.

Your [or your spouse’s) Form W-2 should indicate if you {or your spouse} were an active
participent in an employer-sponsored retirement plan for a given year. i you have 2
question, you should ask your emplioyer or the plan administrator.

» Roth [RA
Contributions to 8 Roth IRA are NOT deductible.
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CONVERSION OF EXISTING TRADITIGNAL SRA TD A ROTH IRA

Can{ coavert an existing Traditional JRA into 2 Roth IRA?

Yes, you can convert an existing Traditional {RA into & Roth IRA if your AGI is $100,000 or
less for the year of conversion. The same limit applies to married and single taxpayers.
Married taxpayers filling seperately are generally not efigible to convert.

Moving assets directly from a Traditional IRA to a Roth IRA is acceptable as long es the
transaction is reported as a Traditional IRA distribution and a conversion contribution to
the Roth IRA. So, # you want to convert an existing IDEX Traditional IRA to 3 Roth IRA,
you may give us directions te convert

The taxable amount in your Traditional IRA that you convert to a Roth 1RA will be
considered taxable income on your federal income tax return for the year of the
conversian, All amounts in a Traditiona IRA are taxable except for your prior non-
deductible contributions to the Traditional {RA.

What can | do if | converted from a Traditional IRA to a Roth IRA, but my AG) was more
than the $160,600 limit?

If you convert a Traditional IRA to 3 Roth IRA and discover that your AGI exceeded the
$100,000 fimit for Traditional IRA-to-Roth IRA conversions, you may be able to racharacterize
the transaction by transfeming the converted amounts {plus any eamings end less any losses)
back to a Traditonal IRA withowt having a distribution for that year. However, significant
restrictions may apply to your ability to recharacterize the converted amounts. You may wish
1o consult your tax of financial advisor when considering such a recharacterization.

TRANSFERS/ROLLOVERS

May t transter or roll over a distribution { receive from my employer’s retirement plan?

« Traditional IRA )
Almost all distributions from tax-quatified retirement plans, 403{b) arrangements {for
employees of tax-exempt employers), or governmental 457 plans are eligible for roflover
10 & Treditional IRA.

The following distributions, however, may NOT be rolled over:

» Payments over the fifetime or life expectancy of the participant {or participant and a
designated beneficiary}.

+ Instaliment payments for s period of 10 years or more.

» Required distributions {generally, the rules require distributions starting at age 70'h, or
for certain employer retiremenrt plans, the later of age 70'/s or retirement).

* Hardship distributions.

1 you are efighte fo receive a distribution from an efigible employer plan as s result of, for
example, termination of employmert, plan disconinuance, or retirement, af or part of the
distribution may be transterred directly into your Traditiona! IRA. This is calied a "direct
rollover.” Or, you may receive the distribution and make a reguler roflover to your Traditional
[RA within 60 days. By making 8 direct roflover or a regular roflover, you can defer income
taxes on the amount rofled over untl! you subsequently make withdrawals from your IRA.

NOTE: if your distribution from a tax-qualified retirement plan, 403(b) arrangement or
governmental 457 plan is efigible for roflover, 20% of your distribution must be withheld
for federal income taxes UNLESS you efect a direct rollover, Your plan or governmental
457 or 403(b) sponsor is required to provide you with infermation about direct and
tradrional roliovers and withholding taxes before you receive your distribution and must
comply with your directions to make a direct rolfover.

The rules governing rollovers are complicated. Be sure to consult your tax advisor of the
IRS if you have guestions about roliovers. ‘

«Roth [RA
Distributions from employer-sponsored retirement plans, 403(b) arrangements, and 457
plans are not eligible for roflover or direct transfer to @ Roth IRA. However, in cenain
circumstances it may be possible to make a direct roflover of an eligible distribution to
2 Traditional IRA and then to convert the Traditional 1AA to a Roth IRA. Consutt your tax
or financial advisor for further information on this possibility.

May | make a rollover from my Traditional IRA to another Traditional JRA?

You may make a rotlover from one Traditional IRA to another Traditional {RA that you
have or that you estsblish to receive the rolfover. Such a rollover must be completed
within 60 days after the withdrawal from your first Traditional IRA. After making &
waditional rollover from one Traditional IRA to another, you must wait a full year {385
days) befare you ¢an make another such rollover. {However, you can instruct a
Traditional IRA custodian 1o Tansier amounts directly to another Traditional [RA
custodian; such a direct transfer does not count as a roliover)

May | make o roflover from my Roth IRA to another Roth JRA?
You may make a roflover from one Roth IRA to ancther Roth IRA that you have or that you
establish to receive the rofiover, The rules are the same s sbove.

Once | have rolled over a plan distribution into a Traditional iRA, may | subsequently

roll over into an eligible employer plan?
Yes. Part or afi of an eligible distribution received fram sn eligible employer plan mey be
rofled over from the Traditional 1RA holding it to another eligible emptloyer plen.

How do roflovers te a Traditional IRA affect my contribution or deductios limits?
Rotiover contributions to 8 Traditional IRA, if property made, do not count toward the
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maximum contribution. Also, roliovers are not deductibie and they do not affect your
deduction fimits.

WITHDRAWALS
When may | take withdrawals?

« Traditions! IRA
You may withdraw from your Traditional IRA at eny time. However, withdrawals before

age 53/ may be subject to a 10% penalty tax in addition to reguiar income taxes,

* Roth IRA
You may withdraw from your Roth {RA 8t any time. H the withdrewal meets the requirements

discussed below, &t is tax-free. This means thet you pay ao federal income tax even though
the withdrawal includes eamings on your contributions while they were hetd in your Roth
IRA. If the withdrawal does not meet the requirements to be tax-free, and you make the
withdrawal before you attein age 59, the withdrawal will be subject 1o 3 10% penalty tax.

Wher must | start taking withdrawals?

« Traditional IRA
Your entire interest in the IRA must be, or bagin to be, distributed on or before April 1 of the
calendar year foflowing the calendar year in which you resch age 70'4. Hfalate o
insutficient distritetion is made, an exciss tax may apply, in addition to any applicable
income tax. We will, in sccordance with the instructions provided by the Intemal Revenue
Service, provide you with 8 Statement each year indicating the minimum distribution
reguirements under the internal Revenue Code from the Traditions! {RA for that year. You
may, however, take the minimum required distribution from a different IRA in accordance
with IRS Notice 88-38, 1988 C.B. 524. You are solely responsible for requesting a distribution
in an amount that will satisty the raquired minimum distribution rules. Please consult your
tax advisor for assistance regarding the minimum distribution required to be withdrawn,

Additional distribution rules apply if you die before you have withdrawn the entire
balance of your Traditionat IRA.

+Roth IRA
You are not required to take any withdrawals from your Roth IRA tor any particular year

during your fifetime.

There are rules on the iming and amount of distributions following your desth. Please
consult your tax advisor for assistance. .

How are withdrawals from my Traditional IRA taxed?

Amounts withdrawn by you sre included in your gross incame in the taxable year that
you receive them and are taxabie as ordinary income in the year of receipt. Lump sum
withdrawals from » Treditional IRA are not eligible for cepitsl gains tax treatment.

What are the requirements for a tax-free withdrawal from a Roth IRA?

To be tax-free, a withdrawel from your Roth IRA must meet two requirements. First the
withdrawal must be five or more years efter you first contributed to any Roth [RA.
Second, st least one of the following conditions must be setisfied:

*» You are 59 or older when you make the withdrawal.
. Thg withdrawsl is made by your beneficiary after you die.
»You ara disabled {as defined in IRS rules) when you make the withdrawal.

* You are using the withdrawal to pay up 10-$10,060 in aligible first-tme
homsbuyer expenses.

In addition, amounts rofied over or transferred from & Traditionat IRA ta 8 Roth IRA are
subject to speclal ndes upon distribution. Such amounts must not be withdrawn within five
yesrs from the fime they are contribited to a Roth IRA, or the entire ampunt that wag
transferred or rolled over may be subject to 8 10% penalty tax. You should establish separate
Roth IRAs for Tradigonal tRA-to-Roth IRA conversions made in separete tax years because of
the need to track separntely the number of years that smounts in these Roth IRAs are held,

How are withdrawals rom my Roth IRA taxed if the tax-free requirements are aot met?

fi fhe qualified withdrawal requirements are not met, a withdrawal consisting of your own
prior contributicn amounts to your Roth IRA will not be considered taxable incoms in the year
you receiva i, nor will the 10% penalty tax apply to those amounts. To the extent thet the
ronqualified withdrawal consists of dvidends or gains credited while your contributions were
held in your Roth IRA, the withdrawsl is included in your gross income in the taxable year you
receive i, and may be subject to the 10% withdrawal penalty. Such taxable withdrawals are
treated 8s gross income In the year of receipt, and are niot efigible for capital geins tax
westment. All smourtts withdrawn from your Roth IRA ere considered withdrawals of your
contibutions until you have withdrawn the entire amount you have contributed. After that, all
amourts withdrawn are considered taxable withdrawals of dividends end gains.

How are nondeductible contribations to a Traditiona! IRA taxed when they

are withdrawn?

A 'wimdraml of nondeductible comributions from a Traditional JRA |nat inchuding eamings)
will be tax-free. However, if you made both deductible and ron-deductible comtributions to
your Traditiona! {RA, then each distribution will be treated as partly a return of your
nnndedu;nble contributions (not taxable} and partly a distribution of deductible conributions
and earnings (taxable). The nontaxable amount is the portion of the amount withdrawn which
bears the same ratio as your total nondeductible Traditional IRA contribitions besr to the total
balance of all your Traditional IRAs linchuding SEP-IRAs, but nat including Roth 1RAs).

Aloss in your Traditional IRA investment may be deductible in limited circumstances.
You should consult your tax advisor for further detals on the appropriate calculation for
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this dedurtion if applicable.

When does the early withdrawal 10% penalty tax not apply?
The 10% penahy tax for early withdrawal will not apply if the distribution is taken:

= As a result of your desth or disability
* To pay for qualified higher education expenses
* To pay up to $10,000 in eligible first-time homebuyer expenses

» As part of a scheduled serias of substantally equal periodic payments for your fife
or life expectancy {or the joint ives or [ife expectancies of you and your beneficiary),
unless there is an adjustment to the scheduled series of payments

*Ta pay for medical expenses i those expenses are greater than 7':% of your AGI tor
the year

* To pay for health insurance coverage for yoursell, your spouse, and dependents
during certain periods of unemployment during which you receive tederal or state
inemployment compensation

* Because the payment is made pursuant to a federaf tax levy

MISCELLANEDUS

What tax information must | report to the IRS?

You must fite Form 5329 with the IRS for each taxable year for which you made nn excess
contribution, you take out @ premature withdrawal that is subject to the 10% penalty tex,
of you withdraw less than the minimum amount from your Traditonal IRA. 1f your
beneficiary fails to take required minimum withdrawals from your Traditional or Roth [RA
after your death, your beneficiary may be subject to an excise tax and be required 1o file
Form §329. For Traditional IRAs, you must alse report each nondeductible contribution on
your tax return on Form 8506.

How wili pledging my 1RA a3 security lor a loan be wreated?

K you pledge your Traditional or Roth 1RA 85 security for & loan, the portion pledged will be
treated as being distributed to you during that taxable year. in addition to any epplicable
incoms tax, the 10% premature distribution penalty discussed above may aiso apply.

Prohibited Transactions

With respect to your 1RA, if you ar your beneficiary engages in 2 prohibited transaction,
85 described in Section 4875 of the Code, your IRA will lose its exemption from taxation,
and you must include its fair market value in your gross income for the year during which
the prohibited transaction occurred.

Estate and Gift Tax Status of Distributions . ]
Generally, for estate tax purposes, the value of your IRA will be fully includabie in your
gross estate in the event of your death. For gift tax purposes, beneficiary designations
will not be treated as gifts. Contributions to an IRA on behalf of 8 spouse who has no
earned income will gualify for the gift exclusion.

Inberited IRAS

Your IRA will be treated as inherited if it is acquired by & beneficiary other then your
spouse. Only a beneficiary who is your surviving spouse will be sliowed to roll over the
IRA funds into his or her own IRA. Minimum distributions must be made from the IRA
following your death in eccordance with IRS rules.

Imernal Revenue Service Approval

Your IRA has been approved by the IRS. Such approval is a determination as to the form
of the {RA and does not represent a determination of the IRA's merits as an investment.
Further information about IRAs can be cbtained from any district office of the IRS orin
IRS Publication 590,

Investment of Your JRA

You controf the investment and reinvestment of contributions 1o your Traditional or Roth IRA.
tnvestmants must be in one or mare of the Fund(s) available from time to time as fisted on
the Application for your IRA. Before making any investment, read carefully the current
prospectus for any Fund you are considering as an investment for your Traditional or Roth
IRA. The prospectus will contain information about the Fund's investment objectives and
policies, as well as any minimum initie! investment or minimum balance requirements and
any sales, redemption, or gther charges. The value of your Traditional or Roth IRA will
depend solely upon the performance of the investment instrumens that you select.

Fees and Expenses

Feas may be paid by you directly, or IDEX Investor Services may deduct them from your
Traditional or Roth IRA. Fees may be changed upon 30 days written notice to you. The
tull annual maintenance fee will be charged for eny calendar yesr during which you have
e Traditionai or Roth IRA with us. This fee is not prorated for periods of less than one
year. in addition, there may be sales charges associated with the purchase or
redemption of shares of a Fund in which your Traditional or Roth tRA is invested, Before
investing, be sure to read carefully the current prospectus of any Fund you are
censidering as an investment for your IRA for a description of applicable charges.

Who 1o Contact

IDEX Investor Sarvices
P.0. Box 8015

Clearwater, RL 33758-8015
IDEX 1-B88-233-4333
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Individual Retirement Account Custodial Agreement

This agreement is entered into on the date written on the accompanying IDEX IRA
Application {"Adoption Agreement”) by and between the undersigned {the Depositor)
2nd State Street Bank & Trust Company {the Custodian} having its principal piace of
business at Boston, Massachusetts.

The Depositor whose name appears on the Appfication hereby establishes an Individual
Retirement Agreement {under section 408{s] or 4084 of the internal Revenue Codej to
provide for his or her retirement and for the support of his or her beneficianies after death.

The Custodian named herein has given to the Depositor a Disciosurs Statement as
required by tha Income Tax Reguiations under section 1.408-6,

The Depositor has given to the Custodian the sum fisted on the Applicetion {in cash) 1o
establish an Individual Retirement Custodial Account tor the Depositor under this
agreement and the Depositor and the Custodian agree to the following:

Part One: Provisions applicable to Traditiona! IRAs

The foliowing provisions of Articles 1 to VI are in the form promulgated by the Internal
Revenue Service in Form 5305-A (Rev. March 2002) for use in establishing an Individual
Retirement custodial account .

Articie |

Except in the cass of a rollover contribution described in section 402{c), 403{a}id),
403{b}{8), 408{d}3), or 457 (e){16), an employer contribution to a simplified employee
pension plan 25 described in section 408(k) of & recharacterized contribution described
in section 408A(dHB}, the Custodian will accept only cesh contributions up to $3,000 per
year for tax years 2002 through 20D4. That contribution firmit is increased 1o $4,000 for tax
years 2005 through 2007, and $5,000 for 2008 and theresfter. For individuals who have
reached the sge of 50 before the close of the tax year, the contribution limit is increased
10 $3,500 per year for tax years 2002 through 2004, $4,500 for 2005, §5,000 for 2006 and
2007, and $5,000 for 2008 and thereafter. For tax years after 2008, the above limits will be
incraased to reflect 8 cost-of-living adjustment, # any.

Adicte
The Depositor’s interest in the balance in the custodial accourt is nonforfeitable.

Articte I
1. No part of the custodial account funds may be invested in life insurance contracts,

nor may the assets of the custodial account be commingled with other property
except in 8 common trust fund ar common investment fund {within the meaning of
section 408{a}5}).

2 No part of the custodial account funds may be invested in coliectibles {within the
meaning of section 408{m}) except as otherwise permitted by section 408{m)(3),
which provides an exception for certain gold, silver and platinum coins, coins
issued under the laws of any state, and certain bullion.

Asticle IV
1. Notwithstanding any provisions of this agraement to the contrary, the distribution of
tha Depaositor’s interest in the custodisl account shall be made in accordance with
the following requirements and shall otherwise comply with section 408{a}{6}) and
the regulstions thereunder, the provisions of which are herein incorporated by
reference.

2. The Depositor’s entire interest in the custodial account must be, or begin t be,
distributed no later than the Depositor’s required beginning date, Aprit 1 following
the calendar year end in which the Depasitor reaches age 70 By that date, the
Depositor may elect, in a manner acceptable to the Custodian, to have the balance
inthe custodial sccount distributed in:

(2} A single-sum, or

(b} Payments over a period not longer than the life of the Depositor or the joint
lives of the Depositor and his or her designated beneficiary.

3. f the Depositor dies before his or her entire interestis distributed to him or her, the
rematning interest will-be distributed as follows:

{a} if the Depasitor dies on or after the raquired beginning date and:

(i} the designated beneficiary is the Depositor's surviving spouse, the
remaining interest witl be distributad over the surviving spouse’s fife
expsctancy as determined each yesr until such spouse’s death, or over
the period in paragraph (a)(iii} below if Jonger. Any interest remsining after
the spouse’s death will be distributed over such spouse’s remaining life
expectancy as determined in the year of the spouse’s death snd reduced
by 1 for each subseguent yeay, oy, if distributions gre being made over the
period in paragraph [a }iii} below, aver such period.

(i) the designated beneficiary is not the Depositor's surviving spouse, the

500116-1002-DISC

remaining interest will be distributed over the beneficiary's remaining life
expectancy as determined in the year following the death of the
Depositor and reduced by 1 for each subsequent year, or over the period
in paragraph (a)iii} below i langer.

{iii} there is no designated beneficiary, the remaining interest will be
distributed over the remaining life expectancy of the Jepasitor as
determined in the year of the Depositor's death and reduced by 1 for
each subseguent year.

{b} If the Depositor dies before the required beginning date, the remaining interest
will be distributed in accordance with (i} below o, if efected or there is no
designated beneficiary, in accordance with {ii) below:

{)) The remaining interest wifl be distributed in accordance with paragraphs {al{i}
and [aXii} above (but not over the peried in paragraph {aliii), even i longer),
starting by the end of the calendar year following the year of the Depositor's
death. If, however, the designated beneficiary is the Depositor’s surviving
spouse, then this distribution is not required to begin before the end of the
calendar year in which-the Depositor would heve reached age 70%. But, in such
case, it the Depositor’s surviving spouse dies betore distributions are required to
begin, then the remaining interest will be distributed in accordance with laliii)
abave {but not over the period in paragraph (aliiil, even if longer), over such
spouse’s designated beneficiary’s life expectancy, or in accardance with {ii)
below if there is no such designated bensficiary.

fit} The remaining imerest will be distributed by the end of the calendar year
containing the fifth anniversary of the Depositor’s death.

A. It the Depositor dies before his or her entire interest has been distributed and if the
designated beneficiary is not the Depositor’s surviving spouse, no additional
contributions may be accepted in the aceount.

5, The minimum amount that must be distributed each year, beginning with the year
containing the Depositor’s required beginning date, is known as the “required
minimum distribution” and is determined as follows:

{a} The required minimum distribution under paragraph 2(b) for any vear, beginning
with the year the Depositor reaches sge 70 is the Depositor's account value
atthe close of business on December 31 of the preceding year divided by the
distribution peried in the uniform lifetme table in Reguistions section
1.401{2)}{3}-9. However, if the Depositor's designated beneficiary is his or her
surviving spouse, the required minimum distribution for e year shall not be more
then the Depasitar's account value ot the close of business on December 31 of
the preceding year divided by the number in the joint and last survivor table in
Regulations section 1.401{a}{9)-8. The required minimum distribution for a year
under this paragraph (2} is determined using the Depositor's.{or, if applicable,
the Depositer and spouse’s} attained age {or ages) in the year.

{b} The required minimum distribution under parsgraphs 3a} and 3{b}{i) for a year,
heginning with the year following the year of the Depositor's death (or the year
the Depositor would have reached ege 70%, if applicable under paragraph
3(b)ill is the account value at the close of business on December 31 of the
preceding year divided by the fife expectancy fin the single ie table in
Regulations section 1.401(a}{9}-9) of the individual specified in such paragraphs
3{a) and 3{bNi).

{¢) The required minimum distribution for the year the Depositor reaches age 70'4
can be made as late as April 1 of the foflowing yesr. The required minimum
distribution for any other year must be made the end of such year.

6. The owner of two or more Traditional IRAs may satisfy the minimum distribution
requirements described above by taking from one Traditional |RA the amount
required o satisfy the requirement for another in accordance with the regulations
under section 408{a}{6). .

Article V

1.The Depositor agrees to provide the Custodian with alf information necessary 10
prepare any reports required by section 408(j) and Regulations sections 1.408-5 and
1.408-6.

2The Custodian agrees tn submit to the Internal Revenue Service {IRS) and Depositer
the reports 8s preseribed by the IRS.

Article Vi
Notwithstanding any ather articles which may be added or incorporated, the
provisions of Articles | through I and this sentence will be contrlling. Any .
additional articles that inconsistent with section 408la} and the related regulations will

be invalid.
EX
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) Articie Vil

® This agreement will be amended as necessary to comply with the provisions of the
Code and the related requlations. Other amendments may be made with the consent
of the parsons whose signatures appear on the Adoption Agreement

Part Two: Provisions applicable to Roth fRAs
The following provisions of Articles | to VIl are in the form promulgated by the
“Intamal Revenue Service in Form 5305-RA [March 2002) for use in establishing a Roth
Individual Retirement Custodial Account.

Article |
Except in the case of a roflover contribution described in section 408Ale),
recharacterized contribution described in section 408A{dHE), or an IRA Conversion
Contribution, the Custodien will accept only cash contributions up to $3,000 per year
for tax years 2002 through 2004. Thet contribution timit is increased to $4,000 for tax
years 2005 tirough 2007 and $5,000 for 2008 and theresfier. For individuals who have
reached the age of 50 befora the close of the tax year, the contribution limit is
inereased to $3,500 par year for tax years 2002 through 2004, $4,500 for 2005, $5,000 for
2006 and 2007, and $6,000 for 2008 and thereafter, For tax years afer 2008, the above
limits will be increased to reflect 8 cost-of-fving adjustment, if any.

Article |

1. The annual contribution fimit described in Articla | is graduslly reduced to $0 for
higher income levels. For @ single Depaositor, the annuel contribution is phasad out
between adjusied gross income [AG)) of $95,000 and $)10,000; for 8 married
Depaesitor filing jointly, between AG1 of $150,000 and $160,000; and for 8 married
Depositor filing separstely, between AG) of $0 and $10,000. Inthe case of 3
conversion, the Custodian will not accept IRA Conversion Contributions ina tax
year i the Depositor's AG) for the tax year the funds were distributed from thé other
IRA exceeds $100,000 or if the Depositor is married and files a separate retum.
Adjusted gross income is defined in section 408A{c)(3] and does not include IRA

Conversion Contributions. .

2. In the cese of a joint return, the AGI fimits in the preceding paragraph apply to the
combined AG! of the Depositor and his or her spouse.

Article 1!
The Depositor's interest in the balance in the custodial account is nonforfeitable.

Asticle IV
1. No part of the custediel account funds may be invested in fife insurance contracts,
nor may the assets of the custodis! account be commingled with other property
except in a2 common trust fund of common investment fund {within the meaning of
section 408{a}(5}}.

2 No part of the custodial account funds mey be invested in collectibles (within the
meaning of section 408(m)j except as otherwise permitted by section 408{m}{3),
which provides an exception for certain geld, silver, and platinum coins, coins
issued under the Jaws of any state, and certain bullion. .

Article V
1. It the Depositor dies before his or her entire interest is distributed to him or her and
the Depositor's surviving spouse is not the designated beneficiary, the remaining
interest will be distributed in accordance with (a) below o, if elected of there is no
designated beneficiary, in accordance with (b} below:

{a) The remaining interest wil be distributed, starting by the end of the calender year
foliowing the year of the Depositor's death, over the the designated beneficiary’s
remaining fife expectancy as determined in the year following the death of the
Depositor, '

{b) The remaining interest will be distributed by the end of the calender year
containing the fifth anniversary of the Depositor’s death.

2. The minimum amount that must be distributed each year under paragraph Ha)
above is the account value at the close of business on December 31 of the
preceding year divided by the life expectancy {in the single life tabls in Regulations
section 1.401{a}{9}-9) of the designated beneficiary using the attained age of the
beneficiary in the year of the Depositor's death and subtracting 1 from the divisor
for each subsequent year.

3. If the Depositor's surviving spouse is the designated beneficiary, such spouse will
then be treated as the Depositor,

Articte V1
1. The Depasitor agrees to provide the Custodian with all information necessary to
prepare any reports required by sections 408{i) and 408A{d){3)E}, Regulations
sactions 1.408-5 and 1.408-8, or other guidance published by the Internal Revenue
Service (IRS).

2 The Custodian agrees to submit to the IRS and Depositor the reports prescribed by
the IRS.

Article VI!
Notwithstanding any other articies which may be added or incorporated, the
provisions of Articles | through IV and this sentence will be controlling. Any
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additional articles that incansistent with section 408A, the related regulations, and
other pablished guidance will be invakid,

Anicle Vit
This agreement will be amended as necessary to comply with the provisions of the Code,
the related requiations, and other published guidance. Other emendments may be made
with the consent of the persons whose signatres appear on the Adoption Agreement.

Parst Three: Provisions applicable to both Traditiona! IRAs and Roth IRAs
1. As used in Pant Three the following terms have the following meanings:

“Account” or “Custodial Account” means the Individusl Retirement Account
established using tha terms of either Part One or Part Two and, in either event, Pan
Thres of this IDEX Mutusi Funds Individual Retirement Account Custodial
Agreement and the Adoption Agreement signed by the Depositor. The Accpunt
may be a Traditional Individual Retirement Account or 2 Roth Individua! Retirement
Account, a5 specified by the Depositor. See Section 24 below:

“Custodian” means State Street Bank & Trust Company.

“Fund” mesns any registerad investment company which is advised, sponscred
or distributed by Sponsor; provided, however, that such a mutual fund or
registered investment company must be legally offered for sale in the state of the
Depositor’s residence.

“Distributor” means the entity which has 2 contract with the Fund(s) 1o serve as
\%T\ distributor of the shares of such Fund(s). In any case where there is no Distributor,
Y the duties assigned hereunder to the Distributor may be performed by the Fundls)
or by 8n entity thet has a contract to perform management er investment sdvisery
services for the Fundls). )

“Service Company” means any entity employed by the Custodian or the Distributor,
‘]\?\ including the transfer agent for the Fund(s), ta perform various administrative

duties of eithar the Custodian or the Distributor. In any case where there is no
Service Tompany. the duties assigned hereunder 10 the Service Company will be
performed by the Distributor [if 2ny} or by an entity specified in the second
praceding paragraph.

“Sponsor” means AEGON/Transamerica Fund Advisers.

2 The Depositor may reveke the Custodial Account established hereunder by maiting
a written notice of revocation to the Custodian within seven days after the
Depositor recetves the Disclosure. Statement related to the Custodial Account.
Mailed notice is treated es given to the Custodian on date of the postmark {or on
the date of Post Office centification or registration in the case of notice sent by
certified or registerad maill. Upon timely revocation, the Depositor’s initial
contridution will be retumed, without adjustment for administrative expenses,
commissions or sales charges, fluctuations in market vatue, or other chenges.

The Depositor mey certify in the Adopticn Agreement that the Depositer received
the Disclosure Statement related 1 the Custodial Account st Jeast seven doys
before the Depositor sipned the Adoption Agreement to establish the Custodial
Account, and the Custodian may rely upon such certfication.

3. All contributions to the Custodial Account shall be invested and reinvested in full
and fractional shares of one or more Funds. Such investments shall be made in
such proportions andfor in such amounts as Depositor from time to time in the
Adoption Agreement or by ather written notice to the Service Company {in such
form as may be acceptable to the Service Company) may direct

The Service Company shall be respansible for promptly transmitting alt investment
directions by the Dapositor for the purchase or sale of shares of one or more Funds
hereunder to the Funds’ transfer agent for execution. Howaver, # mvestment
directions with respect to the investmen of any contribution hereunder are not
received from the Depositor as required or, if received, are unclesr or incomplets in
the opinion of the Service Company, the contribution will be returned to the
Depositot, or will be held uninvested {or invested in 3 money market fund if
availshie} pending clarification or completion by the Depositer, in either case
without liability for interest or for loss of income or apprecistion. It any other
directions or other orders by the Depositor with respect to the sale or purchase of
shares of ane or mare Funds for the Custodial Account are uncleer of incomplete in
the opinion of the Service Company, the Service Company will refrsin from carrying
out such investment directions or from executing any such sale or purchase,
withaut liability for loss of income or for appraciation or depreciation of any asset,
pending receipt of clarification or completion from the Depositor.

All investment directions by Depositor will be subjact to any minimum initial or
additional investment or minimum balance rules applicable to @ Fund as described in
its prospectus,

All dividends and capital gains or ather distibutions received on the shares of any
Fund held in the Depositor's Account shall be (unless received in additionat shares)
reinvested in full and fractional shares of such Fund (or of any other Fund offered
by the Sponsor, i so directed).

4, Subject to the minimum initial or addiianal investment, minimum balance and other
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exchange rules applicable to a Fund, the Depositor may at any time direct the
Service Company to exchange il or 8 specified portion of the shares of a Fund in
the Depositar's Account for shares and fractionsl shares of one or more other
Funds. The Depositor shall give such directions by written notice acceptable to the
Service Company, and the Service Campany will process such directions as soon
as practicable after receipt thereof subject to the second paragraph of Section 3}.

Any purchase or redemption of shares of a Fund for or from the Depositor’s
Account will be effected at the public offering price or net asset value of such Fund
(8s described in the then effective prospectus for such Fundy next established after
the Service Company has wansmitted the Depositor’s investment directions to the
transfer sgent for the Fundish.

Any purchase, exchange, transfer or redemption of shares of a Fund for or from the
Depositor's Account will be subject to any applicable seles, redemption or other
charge as described in the then effective prospectus for such Fund.

& The Service Company shall maintain edequste records of all purchases or sales of

shares of one or more Funds far the Depositar's Custodial Account. Any account
maimained in connection herewith shall be in the name of the Custodian for the
benefit of the Depositor. All assets of the Custodisl Account shall be registered in
the name of the Custodian or of a suitable nominge. The books and records of the
Custodian shall show thet all such investments are part of the Custodisl Account.

The Custodian shall maintain or tause 1o be maintained adequate records
reflecting wansactions of the Custodial Accobnt. In the discretion of the
Custodien, records maintained by the Service Company with respect to the
Account hereunder wilt be deemed-to satisfy the Custodian’s recordkeeping
responsibilises therefor. The Service Company agrees to fumnish the Custodian
with gny information the Custodian requires to carry out the Custodian's
recordkesping responsibilities,

Comany shall be fully protected in so doing. The Depositor acknowtedges (i} that
any withdrawel from the Custodial Account will be reported by the Custodian in
accordance with applicable IRS requirements {currently on Form 1083-R}, (i) that
the informstion reported by the Custodian will be based on the amounts in the
Custodial Account and will not refiect eny other individual retirement accounts the
Depositor mey own and that, consequently, the tax treatment of the withdrewsl may
be different than i the Depositor had no other individual retirement accounts, and
[iit} that accordingly, t is the responsibifity of the Depositor to maintain appropriate
records 50 that the Depositor {or other person ordering the distribution) can
correctly computs alt taxes due. Neither the Custodian nos any other party providing
services to the Custodian Account essumes any responsibifity for the tax teatment
of any distribution from the Custodial Account, such responsibility rest solely with
the person ordering the distribution.

10. The Custodian assumes (and shall have) no responsibility to make any distribution

except upon the written order of Depositor (or Beneficiary if Depositor is
deceased] contaiming such information as the Custodian may reasonably request.
Also, before making eny distribution or honoring any assignment of the Custodial
Accaunt, Custodian shall be furnished with any end all applications, cenificstes,
tax waivers, signeture guarantees and ather documents (including proof of any
legal representative’s authority) deemed necessary or sdvisable by Custodian, but
Custodian shafl not be responsible for complying with eny order or instruction
which appears on its face to be penuine, or for refusing to comply if not satisfied it
is genuine, and Custedian has no duty of further inguiry. Any distributions from the
Account may be mailed, first-class pastage prepaid, to the iast known address of
the person who is to receive such distribution, as shown on the Custodian’s
records, and such distribution shall to the extent thereof completely discharge the
Custodian’s ligbility for such payment

11.{a) The term “Beneficiary” means the person of persans designsted as such by the

“designating person” {as defined below) on a form acceptable to the Custodian
for use in connsection with the Custodisl Account, signed by the designating

7. Neither the Custodian nor any other pasty providing services to the Custodial . ) A
Account will have any responsibifity for rendering advice with respect to the persan, and fiisd with the Custodian. The form may name individuals, trusts,
investment and reinvesunent of Depositor's Custodial Account, nor shal) such estates, of other entities 25 either primary or contingent beneficiories.
parties be liable for any loss or diminution in value which results from Depositor’s Hawever, i the des_»gnim.on ‘doe‘s m?‘ effectively dispose of mf entirs (Eum?(ﬂal
exercise of investment control aver his Custodial Account. Depositor shall have Account as of the me distribution is m'commencg,the term “Benefitiary
and exercise exclustve responsibiity for and control over the investment of the shail then mean the desxgna‘tng person’s estate ‘Mﬂ‘ respect to the essets of
assets of his Custodial Account, and neither Custodian not any other such party the Custodial Accourt not dispased of by the designation form. The form last
shall have any duty to question his directions in that regard er to advise him accepted by the Custodian before such distributian is to commence, provided it
regarding the purchase, ratention or sale of shares of cne or more Funds for the was ISCBWB\'{ by the C\{smdlan' {or deposnfed in the U.S. A‘Aeil or with 3
Custodial Ascaunt, reputable delivery service} during the designating person’s fifetime, shall be

controfling and, whether or not fully dispositive of the Custodial Account,

8. The Depositor may in writing appoint an investment advisor with respect o the thereupon shall revoke afi such forms previousty filed by that person. The tarm
Custodial Account on a form acceptabie to the Custodian and the Service “dasignating person” means Depositor during his/her fifetime; sfter Depositor’s
Company. The investment advisor's appointment will be in effect until written death, it elso means Depositor's spouse, but only if the spouse elects to treat
natice to the contrary is received by the Custodian end the Service Company. the Custodial Account as the spouse’s own Custadisl Account in actordance
Whils an investment advisor's appointment is in effect, the investment advisor may with applicable provisions of the Code.
isstte investment directions or may issue orders for the sale or purchase of shares 5 ) e
of one or more Funds to the Service Company, and the Service Company wilf be {b} Not withstanding any provisions in this Agreement to the contrary, when and
tully protectzd in carvying out such investment directions or orders ta the same aiter distributions from the Custodial Account to Depositar's Beneficiary
extent as if they had been given by the Depositor. commence, aft nghfs and obl»gano:_is assigned to D.epnsnor hereunder shall

inure to, and be enjoyed and exercised by, Beneficiary instead of Depositor.
The Oepositor's appointment of any investment advisor will aiso be deemed to be
instmcggns to thepgustodinn andnlrm Service Company to pay such investment (c} If the Depositor’s spouse is the sole Beneficiary on !ha' Deposior's dete of
advisor's fees to the investment advisor from the Custodial Account hereunder S::t:"Sg\:'::;‘:?ntl';‘o:::;{e;:g;ﬁ;g?::g:;fg?b?;f;;:g:;:m
without additionai authorization by the Depositor or the Custodian. ‘ accordance with the other provisions of such Article 1V, except that

9. Distribution of the assets of the Custodial Account shall be made at such time and in distributions to the Depositor's spouse are not required to commence untit

such form as Depositor {or the Beneficiary if Depositor is deceased) shall slect by
ritte to the Custodian. Depositor acknowledges that any distribution of 3
taxable smount from the Custodial Account {except for distribution on account of
Depositor’s disability or death, return of an "excess contibution” referred to in Code
Section 4373, or a “rollover” from this Custodial Account) made earlier than nge 59
may subject Depositor to an "additional tax on early distributions”™ under Code
Section 72{1) unless an exception 1o such additional tax is applicable. For that
purpose, Depositar will be considered disabled if Depositor can prove, as provided
in Code Section 72(m}{7}, that Dapositor is unable to engage in any substantial
gainful activity by resson of any medicaly determinable physical or mental
impairment which can be expected 1o result in desth or be of long-continued and
indefinite duration. ft is the responsibility of the Depositor [or the Beneficiary} by
appropriate distribution mstructions to the Custodian to insure that any applicable
distribution requirements of Code Section 401(a}{9) and Part One, Article IV or Part
Two, Aticle V above ere met The Custodian or Service Provider shall, in
accordance with guidance provided by the Internal Revenue Service, provide the
Depesitor {or Beneficiary) with e statement each year indicating the minimum
distribution required under the Internal Revenue Code. i the Depositor {or
Beneficiary) doas not direct the Custodian to make distributions from the Custodial
Account by the time that such distributions are required to commence in
accordance with such distribution requirements, the Custodian {and Service
Company) shall assume that the Depositor lor Beneficiary) is meeting the minimum
distribution requirements from ancther Individusl Retirement Arrangemant
maintained by the Depasitor lor Beneficiary] and the Custodian and Service

December 31 of the yesr in which the Depositor would have tumed age 70%:

12. {a} The Depositor agrees to provide information to the Custodian at such time and

in such manner as may be necessary for the Custodian to prepare any reports
required under Section 408{i) or Section 408A(d)(3)(F) of the Code and the
regutations thereunder or otherwise.

(b} The, Custodian or the Service Company will submit reports to the Internai
Revenue Service and the Depositor et such time and manner and containing
such infermation as is prescribed by the Internal Revenue Service.

{c} The Deposhor, Custodian, snd Service Company shall furnish to each other
stch information relevant to the Custodial Account as may be required under
the Code and any regulations issued or forms adopted by the Treesury
Department thereunder or as may otherwise be necessary for the
administration of the Custodial Account

(d) The Depositor shall file any reports to the Internal Revenue Service which are
required of him by law {including Form 5329), and neither the Custodian nor
Service Company shall have any duty to advise Depositor cancerning of
monitor Depositor’s compliance with such requirement.

13.{a) Depositor retains the right to amend this Custodial Account document in any

respect at any time, effective on a stated date which shall be at least 60 doys
after giving written notice of the amendment {including its exact terms) to
Custodian by registered or certified mail, unless Custodian waives notice as to
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such amendment. i the Custodian does not wish to continue serving as such
pnder this Custodial Account document as so amended, it may resign in
accordance with Section 17.

(b} Depositor detegates o the Custodian the Depesitor's right so to amend, provided
{i) the Custodian does not change the investrnents available under this Custodial
Agreement and {ii} the Custodian amends in the same manner all agreements
compareble to this one, having the same Custodian, permitting comparable
investments, and under which such power has been delegated to it this includes
the power to amend retroactively f necessary or appropriate in the opinion Jf the
Custodian in order to conform this Custodial Account to pertinent provisions of
the Code and other laws or successor provisions of law, or to obtain 3
governmental rufing that such requirements are met, to adopt & prototype or
master form of agreement in substitution for this Agreement, or as otherwise may
be advisable in the opinion of the Custodian. Such an amendment by the
Custodian shall be communicsted in writing to Depositor, and Depositor shali be
deemed to have consented thereto unless, within 30 days after such
communication to Depasitor is mailed, Depositor either (i) gives Costodian 8
written order for a complete distribution or transier of the Custodiaf Account, or
{ii}) removes the Custodian and appoints & successor under Section 17,

Pending the adoption of any smendment necessary or desirable to conform this
Custodial Account document to the requirements of any amendment 0 any
applicable provision of the internal Revenue Code or regulations of rulings
thareunder, the Custodian and the Service Company may operate ths
Depositor's Custodial Account in sccerdance with such requirements to the
extent that the Custodian and/or the Service Company deem necessary to
preserve the tax benefits of the Account.

{c} Notwithstanding the provisions of suhsections (e} and {b} above, no amendment
shall increase the responsibilities or duties of Custadian without its prior
written consent.

{d) This Ssction 13 shall not be- construed to restrict the Custodian’s right to
substitite fee schedules in the manner provided by Section 16, and no such
substitution shall be deemed to be an amendment of this Agreement,

14. (a) Custodian shafl terminate the Custodial Account if this Agreement is terminated
or i, within 30 days {or such longer time as Custodian may agree) after
resignation or removal of Custodian under Sectian 17, Depositor or Sponsor, as
the case may be, has not appointed a successor which hes sccepted such
appointment. Terminztion of the Custodial Account shall be effected by
distributing all assets thereof in a single payment in cash or in kind to Depositor,
subject 1o Custodian’s right to reserve funds as provided in Section 17.

{b} Upen termination of the Custodial Account, this custodial account document
shafl have no further force and effect {except for Sections 15(fl, 17{b} and (c)
hereof which shall survive the termination of the Custodial Account and this
document), and Custodian shall be relieved from all further liability hereunder
or with respect to the Custodial Account and all assets thereof so distributed.

15, (a} In Rts discretion, the Custodian may appoint one or more contractors or service
providers to camy out any of its functions and may compensate them from the
Custodial Account for expenses atlendant to these functions. In the event of
such appointment, all rights and privieges of the Custodian under this
Agreement shail pass through to such cantractors or service providers who
shall be entitied to enforce them as if a named party,

{b} The Service Company shall be responsiblé for receiving all instructions,
notices, forms and remittances from Depositor 8nd for dealing with or
forwarding the same to the transfer agent for the Fund(s).

{c) The parties do not intend to confer any fiduciary duties on Custadian of Sarvice
Company (or any other party providing services to the Custadial Account), and
none shali be impfied. Neither shall be lisbie {or assumes any responsibility) for
the collection of contributions, the proper amount, time or tax eatment of any
contribution to the Custodial Account or the propriety of any contributions under
this Agreement, or the purpose, tme, amount {inciuding any minimum distribution
amounts), tax treatment or propriety of any distribution hereunder, which matters
are the sole responsibility of Depositor and Depositor's Beneficiary,

{d} Not latar than 31 days after the close of sach calendar year, the Custodian or
Service Company shall file with Depositor & written report or reports reflecting
the distributions effected by it during such period and the assets of the
Custodis! Account at its close. On or about June 1 after the close of esch
calendar yesr, the Custodian or Service Company shall file with the Depositor a
written report of reparts reflecting the contributions made on account of the
prior calender year and the assets of the Custodial Account at the prior year's
close. Upon the expiration of 60 days after such reports are sent to Depositor
{or Beneficiary), the Custodian or Service Company shall be forever released
and discharged from all fiability and accountability to anyone with respect to
transactions shown in or reflected by such reperts except with respect to any
such acts or transactions as 10 which Depositor shall have filed written
objections with the Custodian ar Service Company within such 60-day period.
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16.{a} The Custodian, in

(e} The Service Company shall defiver, or cause to be delivered, to Depositor all

rotices, prospectuses, finapcial statements and other reponts to shareholders,
proxies and proxy soliciting materials relating to the shares of the Fundsis)
credited to the Custodial Account. No shares shafl be veted, and no other
action shal! be teken pursuant to such documents, except upon receipt of
adequate written instructions from Depositor.

{f) Depusitar shall slways fully indemnify the Service Company, Distributar, the

Fund{s), Sponsor end Custodian and hotd them harmless from any and alt
lisbility whatsoever which may arise either {i} in connection with this Agreement
and the matters which it contemplates, except that which srises directly out of
the Service Campany's, Distributor’s, Fund's, Sponsor’s or Custodian's bad faith,
gross negligence or willful misconduct, (i} with respect to making or failing 1o
make any distribution, other than for failure to make distribution in accordance
with an order thereof which 1s in full compliance with Section 10, or {fii} sctions
taken or amitted in good faith by such parties. Neither Service Company nor
Custodian shall be obligated or expected to commence of defend any lege!
action or proceeding in connection with this Agreement or such matters unless
agreed upon by that party and Depositor, and unless fully indemnified for so
doing to that party’s satisfaction.

{g} The Custodian and Service Company shail each be responsible solely for

performance of those duties expressly assigned to it in this Agreement, and
neither assumes any responsibility as to duties assigned to anyone slsa
hereunder or by operation of law,

{h) The Custodian and Service Company may each contiusively rely upon and shall

be protected in acting upon sn%ﬂé&%ﬂgr from Depositor or Beneficiary, or
any investment edviser appointed under Section 8, or any other notice, request,
consent, certificate or other instrument or paper befieved by it to be genvine
and to have been properly executed, and so long as it acts in good faith, in
taking or omitting to take any other action in relianca theraon. In addition,
Custodian will carry out the requirements of any apparently velid court order
relsting to the Custodizl Account and will incur no liebility or responsibitity for
50 doing.

deration of its services under this Agreement, shall’
receive the fees specified on the applicable fee schedule. The fee schedute
originally applicable shall be the one specified in the Adoption Agreement or
Disclosure Statement, as applicable. The Custodian may substitute a different
fee schedule 8t any time upon 30 days’ written notice to Depositor. The
Custodian shail also receive reasonable fees for any services not conemplated
by any applicable fee schedule and either deemed by it to be necessery or
desirabie or requested by Depositor.

{b} Any income, gift, estate and inharitance taxes and other taxes of any king

whatsoever, including transfer taxes incurrad in connection with the investment
or reinvestment of the assets of the Custodis! Account, that may be levied or
assessed in respest to such assets, and sl other administrative expenses
incurred by the Custodian in the performance of its duties lincluding fees for
legal services rendered to it in connection with the Custedial Account) shall be
charged to the Custodial Account. If the Custodian is required to pay any such
amount, the Depasitor {or Beneficiary) shall promptly upon notice thereof
reimburse the Custodian.

{c} All such fees and taxes and other edministrative expenses charged to the

Custodial Account shall be caliected either from the amount of any contribution
or distribution ta or from the Account, or {at the option of the person entitled to
collect such amounts) to the extent possibie under the circumstances by the
conversion into cash of sufficient shares of one or mora Funds held in the
Custodial Account {without liability for any loss incurred thereby).
Notwithstanding the foregsing, the Custodian or Service Company may make
demand upon the Depositor for payment of the amount of such fees, taxes and
other administrative expenses. Fees which remain outstanding after 5D days
may be subject to u collection cherge.

17.(2) Upon 30 days’ prior writter notice to the Custodian, Depositor ar Sponser, as

the case may be, may remove it from its office hereunder. Such notice, to be
effective, shall designate a successor custodian end shall be accompanied by
the successor’s written acceptance. The Custodian alse may st any time resign
upon 30 days’ prior written notice to Sponsor, whereupon the Sponsor shall
notify the Depositor {or Bensficiary) and shall appoint a successor to the
Custodian, In connection with its resignation hereundar, the Custodisn may, but
is not required to, designate » suctessor custodisn by written notice to the
Sponsor or Depositor [or Beneficiaryl, and the Sponsor or Depositor {or
Beneficiary) will be deemed to have consented to such successor unless the
Sponsor or Depositor {or Beneficiary) designates a different successor
custodian and provides written notice thereof together with such a different
successor's written acceptance by such date as the Custodian specifies in its
original notice to the Sponsor or Depositor {or Bensficiary) (provided that the
Sponsor or Depositor {or Beneficiary) will have a minimum of 30 days to
designate a different successor).

{b) The successor custodian shall be 8 bank, insured credit union, or other person

-
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: satisfactory to the Secretary of the Treasury under Code Section 408(2{2). Upon
I receipt by Custodian of written acceptance by its successor of such successor’s
appointment, Custodian shall transfer and pay over to such successof the
assets of the Custodial Account and all records {or capies thereof} of Custodian
pertaining thereto, provided that the successor custodian agrees not to dispose
of any such records without the Custodian’s consent. Custodian is authorized,
however, 1o reserve such sum of money o propery as it may deem advisable
for payment of all its fees, compensation, costs, end expenses, or for payment of
any other fiabilities constituting 8 charge on or ageinst the assets of the
Custodis! Account of on or against the Custedian, with any balance of such
reserve remaining after the payment of alf such items to be paid over to the
successor custodian,

{c) Any Custodian shalf not be fiable for the acts or omissions of its predecessor or
jts SucCessor.

18. References herein to the “internal Revenue Code” or “Code” and sections
thereof shall mean the same as amended fram time to time, including successors

10 such sections.

14, Except where otherwise specifically required in this Agreement, any notice
from Custodian to any persan provided for in this Agreement shall be effective i
sent by first-class mail to such person at that person’s last address on the
Custodian’s records.

any part of the Custedial Account or to sefl, sssign, transfer, plsdge o
hypothecate any part thereof, The Custodial Account shall not be lable for the
debts of Depositor or Depositor's Bensficiary or subject o any seizure,
attachment, execution of other legal process in respect thereof except to the
extent required by law. At no time shall it be possible for any part of the essets of
the Custodial Account to be used for or diverted 10 purposes other than for the
exclusive benefit of the Depositor or histher Beneficiary except to the extemt
required by law.,

. When accepted by the Custadisn, this Agreement is accepted in and shall be
construed and agministered in sccordance with the laws of the state where the
principal offices of the Custodian are locsted. Any action involving the Custodian
brought by any other party must be brought in a state or federal court in such stata.
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K any provision hereof is subject to more than one interpretation or any term used
herein is subject to more than one construction, such ambiguity shali be resoived
in favor of that interpretation or construction which is consistent with the intent
expressed in whichever of the two preceding sentences is applicable.

However, the Custodian shall not be responsible for whether or not such intentions
are achieved through use of this Agreement, and Depositor is referred to
Depositor’s attorney for any such assurances.

22 Depositor shoutd seek advice from Depsositor's attorney regarding the legal
consequences (including but not limited to federat and state tax matters) of
entering into this Agreement, contributing to the Custodial Account, and ordering
Custodian to make distributions from the Account Depositor acknowledges that
Custodian and Service Company {and any company associated therewith) are
prohibited by law from rendering such advice.

23. If any provision of any document governing the Custodiat Account provides for
notice, instructions or other communications from one party to another in writing,
to the extent provided for in the procedures of the Custodian, Service Company or
snother party, any such notice, instructions or other communications may be given
by telephonic, computer, other electronic of other means, and the requirement for
written notice witl be deemed satisfied.

24, The legal documents governing the Custodial Account are as follows:

{a) i in the Adoption Agreement the Depasitor designated the Custodial Account
as 8 Traditional IRA under Code Section 408{a), the provisions of Part One and
Part Three of this Agreement and the provisions of the Adoption Agreement-are
the legal documents governing the Depositor's Custodial Agreemant. 1f in the
Adoption Agreement, Depositor designates that the Custodial Account is a
Traditional JRA, this Agreement is imended 1o qualify under Code Section 408(a)
as an tndividusl Retirement Custodial Account and to entitie Depositor to the
retirement savings deduction under Code Section 218,

{b} if in the Adoption Agreement the Depositor designated the Custodiat Account
as @ Roth IRA under Code Section 4B8A, the provisions of Part Two and Part
Three of this Agreement and the provisions of the Adoption Agreement are the
fegal documents governing the Depaositor's Custodial Account

{c} In the Adoption Agreement the Depositor must designate the Custodial Account
as either a Roth IRA or a Traditionaf IRA, and & separate account will be
estabfished for such IRA. One Custodial Account may not serve as 2 Roth IRA
and s Traditionsl {RA {through the use of subsccounts or otherwise).

25. Articles | through V1i of Part Gne of this Agreement are in the form promuigated by
the Internal Revenue Service as Form 5305-A. Mt is anticipated that, if and when
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20, Depaositor or Depasitor's Beneficiary shall not have the right or power to anticipate

the Internal Revenue Service promulgates changes to Form S305-A, the Custodian
will amend this Agreement correspondingly.

Articles I through VIIi of Part Two of this Agreement are in the form promulgated
by the Internal Revenue Sarvice as Form 5305-RA. 1t is anticipated that, ff and
when the Internal Revenue Service promulgates changes to Form 5205-RA, the
Custodian will amend this Agreement correspondingly.

The internal Revenue Service has endorsed the use of documentation permiting 8
Depositor to establish either a Traditiona! IRA or Roth IRA {bit not both using a
single Adoption Agreement), and this Kit complies with the requirements of the IRS
guidance for such use. If the internai R Je Service subsequemtly determines
that such an approach is not permissible, or that the use of a “combined” Adoption
Agreement does not estabfish s valid Traditions! IRA or a Roth [RA (as the case
may be), the Custadian will furnish the Depositor with replacement documents and
the Depositor will if necessary sign such replacement documents, Depositor
acknowledges and agrees 1o such procedures and to cooperate with Custodian 1o
preserve the intended tax treatment of the Account.

28. If the Depositor maintains an Individual Retirement Account under Code section

4p3{a), Depositor may convert or transfer such other IRA to a Roth {RA under Code
section 4084 using the terms of this Agreement and the Adoption Agreement by
completing and executing the Adoption Agreemeant and giving suitable directions
1o the Custodian and the custodian or trustee of such other JRA.  Altematively, the
Depositor may convert or transfer such other [RA to a Roth IRA by use of a reply
card or by telephonic, computer or eiectronic means in accordance with
procedures adopted by the Custodian or Service Company intended 1o meet the
requirements of Code section 408A, and the Depositor will be deemed to have
executed the Adoption Agr mt and sdopted the provisions of this Agreement
and the Adoption Agraement in accordance with such procedures.

in accordance with the requirements of Code Section 408A{d}E) and requlations
thereunder, the Depasitor may recharacterize 2 contribution to & Traditional IRA as
8 contribution to @ Roth IRA, or may recharacterize 2 contribution to 8 Roth IRA as
a contribution to a Treditional IRA. The Depositor agrees o observe any limitations
imposed by the Service Company on the number of such transactions in any yesr
(or any such fimitations or other restrictions that may be imposed by the Service
Company or the IRS),

27. The Depositor acknowiedges that he or she has received and read the current
prospectus for each Fund in which his or her Account is invested and the
individus! Retirement Account Disclosure Statement related to the Account. The
Depositor represents under penalties of perjury that his or her Socis) Security
number {or other Taxpayer identification Number) as stated in the Adoption
Agreement is correct

28.1f all required forms and information are properly submitted, State Street Bank and
Trust Company will eccept appointment as Custodian of the Depositor's Account.
However, this Agreement (and the Adoption Agreemenrtt) is not binding upon the
Custodian untl the Depositor has received a statement confirming the initial
transaction for the Account Receipt by the Depositor of 8 confirmstion of the
purchase of the Fund shares indicated in the Depositor’s Adoption Agresment wall
serve s notificgtion of State Street Bank and Trust Company's acceplance of
appointment as Custodian of the Depositor’s Account.

24.f the Depositor is a minor under the Jaws of his or her stste of residence, then a
parent or guardian shall exercise ali powers and duties of the Depositar, as
indicated herein, and shall sign the Adoption Agreement on behsH of the minor.
The Custodian’s acceptance of the Account on behe!f of any Depositor who is a
minor is expressly conditioned upon the sgreement of the parem or guerdian to
accept the responsibility to exercise afl such powers and duties, and all parties
hereta so acknowledge. Upon attainment of the age of majority under the laws of
the Depositor's state of residence at such Sme, the Depositor may advise the
Custodian in writing (accompanied by such documentation as the Custodian may
require} that he or she is assuming sole responsibility to exercise all rights,
powers, obligations, responsibilities, suthorities or requirements associsted with
the Account. Upon such notice to the Custodien, the Depositor shall have and shall
be responsible for all of the foregoing, the Custodian will deal solely with the
Depositor as the person controlting the administration of the Account, and the
Depositor’s parent or guardian thereafter shall not have or exercise any of the
foregoing. {Absant such written notice from the Depositor, the Custodian shall be
under no obligation to acknowledge the Depositor's right to exercise such powers
and suthority and may continue to rely on the parent or guardian to exercise such
powers and authority until notified to the contrary by the Depositor.
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